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1 An Act relating to the retention of the corporate existence 

2 of merged or consolidated nonprofit corporations for the 

3 purpose of receiving property by devise, bequest, gift 

4 or grant. 

5 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 

6 

7 
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H-3720 

1 Amend Senate File 438 as follows: 
2 1. Page 2, by striking lines 27 and 28. 

H-3720 FILED 44h~Jjl </~c /1 /C:,-;/ J BY CONLON of Muscatine 
APRIL 4, 1979 
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HOUSE AMEND~lENT TO SENATE FILE 438 

S-3597 
1 Amend Senate File 438 as folIo', '. 
2 1. Page 2, by striking lines • and 28. 
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APRIL 24, 1979 

CPt)-16'" 12/72 



S.F. tf,3~ H.F. 

1 section 1. section five hundred four A point forty-four 

2 (504A.44), Code 1979, is amended to read as follows: 

3 504A.44 EFFECT OF MERGER OR CONSOLIDATION. Upon the 

4 issuance of the certificate of merger or the certificate of 

5 consolidation by the secretary of state, the merger or 

6 consolidation shall be effected. 

7 When such merger or consolidation has been effected: 

8 1. The several corporations parties to the plan of merger 

9 or consolidation shall be a single corporation, which, In 

10 the case of a merger, shall be that corporation designated 

11 in the plan of merger as the surviving corporation, and, in 

12 the case of consolidation, shall be the new corporation 

13 provided for in the plan of consolidation. 

14 2. The separate existence of all corporations parties 

15 to the plan of merger or consolidation, except the surviving 

16 or new corporation, shall cease except as provided for in 

17 subsection five (5) of this section. 

18 3. Such surviving or new corporation, if to exist under 

19 the laws of this state, shall have all the rights, privileges, 

20 immunities and powers and shall be subject to all the duties 

21 and liabilities of a corporation organized under this chapter. 

22 4. Such surviving or new corporation shall thereupon and 

23 thereafter possess all the rights, privileges, immunities, 

24 and franchises, as well of a public as of a private nature, 

25 of each of the merging or consolidating corporations; and 

26 all property, real, personal and mixed, and all debts due 

27 on whatever account, and all other choses In action, and all 

28 and every other interest, of or belonging to or due to each 

29 of the corporations so merged or consolidated, shall be taken 

30 and deemed to be transferred to and vested in such single 

31 corporation without further act or deed; and the title to 

32 any real estate, or any interest therein, vested in any of 

33 such corporations shall not revert or be in any way impaired 

34 by reason of such merger or consolidation. 

35 5. A devise, bequest, gift or grant contained in a will 
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1 or other instrument, made before or after the merger or con-

2 solidation, to or for the benefit of any of the merging or 

3 consolidating corporations, shall inure to the benefit of 

4 the surviving or new corporation. So far as is necessary 

5 for that purpose, the existence of each merging or 

6 consolidating corporation shall be deemed to continue in and 

7 through the surviving or new corporation. 

8 § 6. Such surviving or new corporation shall thenceforth 

9 be responsible and liable for all the liabilities and 

10 obligations of each of the corporations so merged or 

11 consolidated; and any claim existing or action or proceeding 

12 pending by or against any of such corporations may be 

13 prosecuted as if such merger or consolidation had not taken 

14 place, or such surviving or new corporation may be substituted 

15 in its place. Neither the rights of creditors nor any liens 

16 upon the property of any such corporation shall be impaired 

17 by such merger or consolidation. 

18 & 7. In the case of a merger, the articles of incorporation 

19 of the surviving corporation shall be deemed to be amended 

20 to the extent, if any, that changes in its articles of 

21 incorporation are stated in the plan of merger; and, in the 

22 case of consolidation, the statements set forth in the articles 

23 of consolidation and which are required or permitted to be 

24 set forth in the articles of incorporation of corporations 

25 organized under this chapter shall be deemed to be the original 

26 articles of incorporation of the new corporation. 

27 Sec. 2. This Act takes effect on January first following 

28 its enactment. 

29 EXPLANATION 

30 This bill provides for the retentlon of the corporate 

31 existence of merged or consolidated chapter 504A nonprofit 

32 corporatlons for the limited purpose of receiving property 

33 by devise, bequest, gift or grant. 

34 

35 
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All ACT 

RELATING TO TUE Rr.TENTION or THE CORPORATE EXISTENCE OF 

HE:RClill OR CONSOLIDATF.D NONPROFIT CORPORATIONS FOR THE 

PURPOSE Of" RF.Cf:lVING l'HOPEHTY BY DEVISE, BLQUEST, Gu·r 

OR GRANT. 

BE IT ENACTF.D BY THE GENERAL AS5HtBLY OF THE STATE or' IOWA: 

Sectlon 1. Section Eve hundl'ed four A poi.nt. forty-foul 

(504;".44), Code 1979, is. dmen<!el1 to n~ad ao follo'ols: 

5041'.,44 EFFECT or V.ERGER OR (''ONSOLIDATron. upon the 

issuance of the cel'ti ficate of :nerqer or t.he cel'li ficat.e of 

consol idation oy the sec}"et.ary of ste-tt.e, the mer'gel' 01' 

consolidation shall be effected, 

When such merqcl' or consolidc1lion haG been effected: 

1. The s(:veral corpocations parties to' t.he plan of merger 

or consoli dill ion shall be a sinqle corporation, .... hich, in 

the case 01 a oerqet", shall be that corporation designated 

in the plan of mer:ger as the surviving corporation, and, in 

the case of consolidation, shall be t.hE: ne· ... corporat.ion 

provided for in the plan of consolidation" 

2. The separato existence of all corporations. parties 

to the plan of /t'"er:ger or consolidation, exc(~pt the SU1"Vlvlnq 

or new corporation, shall cease !!~~~,1- as pl'ovided for in 

5ub5ection f~.Y..Y_l~~_.9L"tltis section. 
3, Such surviving or new corporation, if to exif>t undel' 

the laws of this s.tate, shall have all t.he rights, privileqes. 

immunities and po .... crs and shall he subject to all the duties 

and liabiliti.es of a cOl'poration ol'ganized under this chapter. 

4. Such sU1"vivinq or nc· ... corpol"atian shall thoreupoll and 

thercaftet' posse'!;s all the rights, pl'ivileges, iltll'l\unit.ies, 

and franc:hitws, as \oIell ot a public as of it private nature, 

e e 
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of each of tile rnel'ginq or coof>oiidatinq corpora.tions; ,')Od 

.111 property, real, pf~l"f>onal and rni.x(:d. and all debts due 

on ',.'haLevet' ~)ccount, and all other chases in ,letion, and .111 

clnd every other lntel'f!St., of Ot" beloJiglng to Ot' due to each 

of the COl'pOI'ations 50 merged o.r consolidiltcd. stlall be t.aken 

ar:d dce:ned to be transferred to and vested in such single 

corporati()n .... ithout further act or deed; and the ti.tle to 

any real estate, or .my totercst therein, vested 10 any of 

f,uch C01-pol"<l.llons Ghall 1I0t revert or be in any .... ay ltllpaired 

by reason of such merger 01" consol i.Jation. 

~. __ .f'. ~E:V_~~~!. __ ~~_q~~$t..L_.g~ .. ~.~ .. 5:~.~_g.:!il_nt contained 1'L2 .... ill 

QX _'?.~.1!~!'---.i~l,~tn.ltf'ent, n<l~..£_,be(ore Ot' after ,~,I:l~_,p'lf~,rqer or con­

~?.l...!.di"ltiofl!, to or for t,he benefit of ,!!l~Y,YL~,l~,e:"'!'~f.2..!..!!g_,,q;: 

con~o,Ud:!-!ting CO!:l.Jo:ra1~ions_!.. .. l'h~U_,i,n,:-! .. re to the bene(i_t of 

the_,.~u~y!vinq of....B£· ... COI.::I..:9.l:!l,~,io.r~.' ,5,9 far as is nece5;;~ 

,£95 t.hat puXP?.se, th~, existence of each ,rq.:r~l.~~~g .oI 

conf>0l,i .. <l.':I_tinq cot"por~t ion sJ~.u,J?e, d,c,~tr.ed to contlnl!~_J.!.!.. and 

th,r:.~I:!9',~~, the 3ul'vi_~j-'!9, ,?_l' ""t"~~~,£9,~'poration. 
50 §.. Such sUl"viving or ne\ol COrpOl"i"lti.on shall thenceforth 

be reGponsible and liable for all the l'iabilities and 

obligations of each of the cOI:porations tiO merged or 

consolidated; and any claim cxi.stinq or action or praceedinq 

pending by or against. any of such corporations may be 

prosecuted as if such rrerger or consolidation had not taken 

place. or such surviving or ne\ol corporation may be substituted 

in itG place. }.'cither the l'ights at creditors nor any liens 

upon the property of any such corporalion shall be impaired 

by such n,el"ger 01" consolldation. 

"2. In the case of a met"qct", the articles of incorporation 

of the survivin<J corporiltion shall be deem.ed to be amended 

to th~ ext.ent. if any. that changes in its articles of 

incorporation are stat.ed in the plan of merger; and, in the 

case of consolidat.ion. the statements set forth in the cuticles 

of consolidation and which are required or permitt.ed to be 9'> 
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set forth in the articles of incorporation of corporations 
organized under this chapter shall be deemed to be the original 
articles of incorporation of the new corporation. 

TERRY E. BRANSTAD 
President of the Senate 

FLOYD H. MILLEN 
Speaker of the House 

I hereby certify that this bill originated in the Senate and 
15 known as Senate File 438, Sixty-eighth General Assembly. 

Approved -m~ I' 

ROBERT D. RAY 
Governor 

, 1979 

FRANK J. STORK 
Secretary of the Senate 


